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Jordan Telecommunications Company PLC

The twentieth Ordinary General Assembly
Minutes of Maeting

on 7" of April, 2016

Upon the invitation of H.E. Dr. Shabib Farah Ammari,
the Chairman of the Board of Directors of the Jordan
Telecommunications  Company, the General
Ltssembly of the Company. held an ordinary meeting
at 09:30 a.m. on Thursday 7™ of April, 2016 at the
Sheraton Hotei in Amman, and pursuant to Article
177(a) of the: Comparies’ Law, the meeting was
chaired by H.E. Dr. Ammari, Chairman of the Board
of Directors. The meeting was attended by the
representative of the Companies' Controller (Mr.
Mohammad Abu Ziyad) and the representative of
the Company's external auditors, Ernst & Young Mr.
Mchammad Karaki as well as six members of the

Board who were .

- Chairman, H.E. Dr. Shabib Ammari
- Mr. Michel Monzani Vicz-Chairman
- H.E Dr. Mohammad Abu Hammour
- Brig. Gen. Munther Abu Al Foul

- Mrs. . Mai De La Rocherfordiére

- Dr. Samer Al-Mufieh
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At the outset of the Meeting :

The Chairman, in his personal capacity and on behalf
of the Board of Directors members, the executive
management and all employees in Jordan Telecom
Group, welcomed the attendees and thanked them
for accepting his invitation. He also welcomed the
representative of Companies' Controller, Mr,
Mohammad Abu Ziyad, and the representative of the
Company's external auditors, Mr. Mohammad
Karaki, and thanked the Company executive officers
who have attended the meeting; Mr. Raslan
Deiranieh, Partice Loze (who also are the deputy
CEOs), Mr. Yvan Savenien, Mr. Mr. Waleed Doulat,
Mr. Edward Zreiq, Mr. Sami Smeirat, Dr. {brahim
Harb, Mr. Olivier Wicquart who is responsible for the
Network and managed to build the best network in
Jordan, and Mr, Tamouh Khauli. In addition, the
Board of Directors members were introduced to the
Shareholders as the Chairman pointed out that the
level of harmony between the Board Members is a
result of a long lasting relationship which is built on
trust, which resuited in good accomplishments during
the year 2015 despite all the challenges. This also
aided in guarantying the continuity of financial
accomplishments,

H. E. the chairman extended his greetings and
welcoming to the CEO, Mr. Jerome -Henigue and
commended his efforts, which came as an extension
to his experiences within Orange Group.

The representative ofpthe Companies’ Controller

@
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welcomed the shareholders, guests and the
management. He confirmed that the Company
complied with the provisions of the Companies Law
and the legal prerequisites of publishing and sending
invitations to  shareholders. The Companies’
Controller announced the total number of attending
in person or by proxy are (60) shareholders out of
(8059) shareholders with a total number of shares
(235719808), which represents (94.29 % of the
shares of the Company's capital. Thus, he declared
that the meeting attained the necessary quorum;
therefore resolutions taken by current general
assembly are legal and binding to members of the
Board of Directors and shareholders, attending or
absent. The Companies' Controller asked the
Chairman to nominate a secretary to take the
minutes of the meeting, as well as two observers,
and then commence with the agenda .

Proceedings of the Meting

Upon the request of H.E. the Companies' Controller
and pursuant to Article 181(a) of Companies’ Law,
the Chairman of the meeting appointed Mr. Thaer
Ahmad Najdawi, the legal advisor to the Board, as
the secretary of this meeting.

Chairman also appointed Mr. Muhannad Lamber and
Mr. Emad Harazneh as observers to the meeting.
The Chairman, before proceeding with the items on
the Agenda, wished to clarify the reasons behind the
drop in dividends. He started by saying that this drop
is not a national phenomenon; it is a global trend.
The existence and activities of the so called OTT
such as Whatsapp and Viber survive on top of the
local network, without any revenue to the local
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operators. Such applications are in continuous
increase, hence deprive the local operators from
revenues which lead to complaints by operators.
Some country reacted to that in allowing a specific
subscription to enjoy such applications, some other
countries blocked those apps. He added that he is
personally against blocking, but with a minimal fee to
be agreed upon with the TRC. He also added that
the fierce competition in Jordan adds to the
difficulties, since Jordan is the second in competition
after Saudi Arabia, and the second after Turkey in
taxes on the sector. He re-iterated that 64 piasters of
each JoD the Company collect goes to the
Treasury, which leaves 36 piasters to do all the
investments and OPEX . Distributing dividends is a
miracle by itself if we take all the above into account.
He also mentioned the high frequency prices and
license renewal fees which are too high by all
means .

Consequently, the Chairman commenced the
discussion of the issues mentioned in the Agenda .
First item: Reading the previous two General
Assembly Minutes of Meetings, the Ordinary
general assembly dated the 21* of April 2015 and
the extra ordinary meeting held on the 10" of
December 2015 .
> Mr. Faisal al-Khamayseh, suggested not to read
the entire minutes of the previous two General
Assembly Meetings, and instead reading the
resolutions only. '[his suggestion was seconded

a3 UHIA ylae VAR Liga
LR FATRRR R P
SAWVEL U L puSt

O ady Adaall CYLaW ilSud o e
b il 3y ¢ sl lisial Sle gl
Odadiall g Gl qaad Jully ol
Lo 3 5 cutidiall 5583 U (oo Laa ¢ gyladl
e psy vash gladl Jaall o ads
Al Caan HAY! Leiany g ikl @l Jlaatid
O 5 Qally Al il Lyl Jie cligdadl
OSlg ¢ Guaall a4ty Sl A ge ut )
A go e GUY oy gunlsia pua) pa o
AiliaWly 4l Jsilly Gusyiaady  CVLaSY) ol
£ LY G sl Ludlial dlitia Jabal 3 )
A0 gnnll 2y Audliall 3ok 3 A0 A galf
8 phlaa LS i day Ul puall i) Cugs (g A0
dia i e plaill Jayy Jlipn S of Cus o
G Y\ i €8 ¢ Ayl Aigjal candy
O Al 5 ¢ il iy i) IS oLl
AlS 1 48 2oy 8 3pae LW sl ) el
Dbl Jie Al g Al Qalge I diLaYy
ouliall A1) Ladi pall  Gad ) wyaad g culao il

e Aajaall eV Ad8ay b g9 dadiall 038 any
F Qe Jg2a

dall] Al olain) (g pwana B 1501 Al
Yorvofe/¥y A abdall  gdladl  Cpaighad)
YOVo/ Y[y b dhniall galall b g

dad 1wl paal_wdl aal £ ¢
goaaa dal S Bel B e duledl)
S TBCUR A PRUY T S— VPN O

'-/’ ’

Page 4

‘Iillll\‘.
agjatlle it il

C

e



by all the shareholders. Accordingly, the Chairman
instructed the Secretary to read the resolutions
reached in the previous minutes of meetings dated
21/04/2015 and the 10/12/2015 without any
details.

After the Secretary concluded reading the
resolutions, the General Assembly unanimously
approved the two minutes of Meetings .

» Mr. Mohannad Lamber, in his capacity as a
shareholder, suggested merging items 2 and 4 of
the Agenda due to their similarity. His suggestion
was seconded unanimously by the shareholders,
thus to start with the 3 item on the Agenda .

Accordingly, the Chairman asked Mr. Mohammad
Karaki, the external auditors’ representative, to read
the auditors’ report related to the 2015 financial
statements .

Upon reading the report ,which did not contain
any reservations, The Chairman thanked Mr.
Mohammad Karaki

The Chairman turned to the shareholders and requested
them to speak out if they have any queries or opinion in
the annual report, the financial statements and the future
plans. The following queries were minuted :-

» Mr. Faisal Khamaiseh: we observed the decrease in
dividends. As to the face-lifting of the shops , despite
the considerable change in that, the level of service
was not upgraded. The service offered by other
operators is better For instance the pre-paid card for
the § JoD value cannot be found, which lead to an
increase in its price. Additionally we noficed the 4G

a3 UTIA glac 1TAR Giga
AL s
AL puSE

glaaly dld iy chil Lagd diandl
ouy Jegl e Sl ol
adial el il Bel b LelS) Ay
Al ol el eyl
K] Yodofs /Y c_s' _‘J\_'i..s fade
Jaaliilh (g3 YooV Y/)

iy b el RN Bl b dudall quils pil of aagg

Oapanall )8 plaaily Aalall Al

gy ¥ diga wall Geaalidl sl o gl €
Loy 4l Juee W1 Jgan (o €5 ¥ cppaiil
pig Clluadl Biaa 5 55000 any Lgidilia g
adle Toliyy cparbual Ji o oy o gl
aidly eadt Al g il gead plaafly )
e Jaa e A
ull e Audall iy cilh ol e foly
G il Sl Baa € deae
| | N | 9.'55.\.» BB IRTAR:] t(;._;_)\.':.“
Yo 1o alall 1€ M il uny heidl
dogara cllua a0 B My
@l 0 WA pla oy Cpattual o cNLa)
(S8 dana paad) Lalal) sty S (i
dudadl Gagly 4 A AaaEll o3 dayg
ptte ol @) Gl < 1Y L paalnall
Y gdaa B g gl sl il
Qs gy Al Adaddly Al el
- Sl g ol i)
Baads 1 8 dugladl) Juadd aabual) Uijiay <
GOBUYL paliait d ALY
gl ol U L fas B il
sl Gl ek ol dassd) Wl o

“Page5

iigiggas
aginLlaloil &

2 "L ~



orange’

S, MIA glac A Liga
AT Gl
AN St

speed has declined due to the network saturation, while
the same service's speed provided by Zain. Moreover,
we noticed that the company stopped distributing
invoices to subscribers which deprived the subscribers
from using them for tax purposes. In addition to that |
ask the management to reconsider the services
provided to EBU, there is a gap between what is
provided to individual customers and EBU customers .

The Chairman replied:, | assure you that it is incorrect
that any competitor has a better service than Orange.
To be specific, the customers satisfaction indicator
increased by 20 points in the past quarter. | find it
unavoidable to recall my previous comments in
previous meetings that usually the satisfied customers
do not speak , while unsatisfied customer do, and they
are loud about it, despite the fact that they are minimal
in number compared to the customer base. We should
avoid generalizing the individual experience which will
harm your company. What Mr. Khamaiseh complained
about might be true but it remains as an individual
experience. | refer to the CEO regarding the top up
cards of 5 JoD .

The CEO said: | thank Mr.
comments, we always work to collect feedback about
the shops and compare it to other operators’ shops. |
will ask one of my team to accompany Mr. Khamaiseh
to a visit to shops. As to the top up recharge cards, due
to the great demand on the new offers, the 5 JoD top
up cards went out of stock two months prior to plans.
Accordingly we requested a premature delivery, but at
the same time | assure you that electronic top up is
always available. As to 4G speed, | just checked on my
handset, the speed is 67 megabits, however |
understand that due to congestion in certain spots,
speed drops, that is why we requested more
frequencies from TRC .

The CFO, Mr. Raslan Deiranieh added: | confirm
the speed test referred to by the CEO, and |

Khamaiseh for his |
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challenge any other operator that can meet that
speed in the same location.

» Shareholder Mohammad Naji: you expressed

you are satisfied with the customer satisfaction,
how did you reached that? | suggest that an
independent survey needs to be made. Secondly,
TRC has announced in the newspapers the
number of telecom complains, what is Orange
share of those complains? Thirdly what is the
expected dividends for the year 2016 and why
revenues declined in 2014 and 20157 Fourthly |
noticed a decline in Customers services .

The Chairman replied: regarding the surveys, we
do such surveys since 2003 or 2004, currently a
well known company called IPSOS is doing that
for the company. | do feel proud that in one of the
surveys the customers satisfaction reached 97%
this is quite an achievement, | also said earlier that
the NPS was increased by 20 points. As to the
company's share of the reported complains by the
TRC, we are always working those complains out,
as is the trend in all sectors. Regarding the
anticipated dividends in 20186, it will not differ

18791 %ﬁ// .
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much from this year's dividends; due to the
previously mentioned huge investments in the
network , the very high frequency fees, the
requirement to take provisions in accordance with
the accounting standards and the impairments
that we need to do, the positive outcome of such
upgrades do not appear positively in telecom
sector in the first two or three years, but with
God’'s will the dividends will be back on previous
track afterwards. In addition to that we are trying
to diversify the revenue streams, for example we
are working on the cloud computing and the IT
security services. As to the market share, | am
delighted to report to you that as on the first
quarter of this year we have 32% of the market in
the cellular market, which means we increased by
0.2%. however the decrease in revenues can be
attributed to many factors such as the high costs
of frequency and licenses fees, the lost revenue
due to the OTT which is responsible for an
estimated 4 million JoD, also the global trend of
decreased revenue from the fixed line, which
recorded 3 million JoD. | believe the reasonable
question needs to be what did the management
do to optimize the operational costs and
expenses; the management implemented a
transformation plan called NAMBAU whereby the
operations expenses was reduced dramatically .

» Shareholder Moyyad Humeidi: you mentioned

that there is a lawsuit filed by the company against
the Jordanian government in Switzerland, any
details?
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The Chairman answered: there are two lawsuits,
the first one was filed by the company against the
TRC, which is before the Jordanian courts; it is still
in its preliminary stages, as you are aware
judiciary take time to settle cases. And there is
another case filed by one of the shareholders
(JITCO) against the Government of Jordan as a
shareholder, based on the violation of local laws
(Artcile 38 of the telecom law) and breach of the
bilateral treaty between Jordan an France for the
protection of investments in Jordan. JITCO
attempted to settle the dispute amicably for more
than seven months, but when the Government did
not respond, JITCO had to file an arbitration
before the ICSID in Washington D.C. upon serving
the Government, the two parties decided to initiate
talks, | am not aware of outcome of those
discussions, and frankly | do not want to now |
hope these talks will reach an amicable settlement
since such settlement will be in favor of your
company .

Shareholder Yousef Batshoun: | appreciate the
explanation in relation to the lawsuits, | have two
questions, the first one relates to the_fluctuation of
the share price last year, and the second relates
to the ADSL low speed despite that | am in
Shmeisani .

The Chairman asked the CEO to respond to the
ADSL speed, who stated: in Al Shmeisani there
are deficiencies in the number of connection
cabinets, which we are remedying as we speak
since Al Shmeisani still show high demand for
ADSL speed. In 2015 we upgraded the service in
most areas, but some areas still suffers due to the
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distance, we are substituting now the copper wires
with fiber optic cables, | am confident that in 2016
the speed of the service will be improved
dramatically.

In_relation to the share price fluctuation, the
CFO_WMr. Deraneih replied: shareholders with
large shareholdings, choose to elevate the value
of their assets at the end of the year, thus they
start buying the available shares in the stock
market, due to the fact that the Jordanian stock
market is described as shallow, i.e. it is grossly
affected by the availability and demand, the prices
fluctuate .

Eng. Sufian Abdul Azeez asked: | thank the
management to find solutions for the existing

problems, | recall that the company was
attempting to diversify revenue by implementing
the TMT project, what happened?

The Chairman_replied: thank you for your
observation, we worked a lot on the TMT project,
and we were approached by large investors, we
even challenged the original findings through
specialized experts, however due to the regional
crisis and the effects on the large investors, the
Board decided to chill the project for sometime
until better visibility is available .
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» Shareholder Mohammad Naji: regarding the
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solar power project, | suggest to do it in one
location instead of three to optimize costs and
maintenance, and add a wind farm .

- Chairman replied: | am not a technical person in
this field, but | assure you that the experts
responsible for this strategy examined your
suggestion, however the national grid has various
capacities, and the locations were selected on that
basis

As there were no further inquiries, discussion
was concluded as seconded by all attendees.
After the above discussion, the General
Assembly resolved the following:

1. Approving the Board of Directors report on the
Company's activities during 2015 including the
Chairman's letter and the future plan.

2. Approving the Company's Balance sheet, profit
and loss account, and other financial statements
for the financial year which ended in 31/12/2015,
and approving the dividends distribution of (16
million) Jordanian Dinars to the shareholders.
which will be extended to the shareholders in any
of the Arab Bank branches as of the 5" of May,
2015 .

3. Pursuant to Article 162 of the Companies’ Law the
General Assembly approved to compensate the
Chairman and the Board of Directors for the year
2015 at the maximum legally allowed amount.
Furthermore, to discharging the chairman and the
members of the Board of Directors for the year
2015 within the boundaries allowed by the law .

4. Approving the election of the auditors Ernest &
Young as the auditgrs of the company for the year
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2016, and authorizing the Board of Directors to
determine their professional fees. Mr. Muhammed
Karaki is the account manager . '

As there were no further issues to discuss, H.E. the
Chairman thanked the Companies Controller the
external auditors, the shareholders, the employees
and press reporters announcing the conclusion of
the meeling at 01.00 pm.
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